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EQUIPMENT LEASE AGREEMENT, dated as of September 15,
1975, between American Fletcher Leasing Corporation,
an Illinois corporation (hereinafter referred to as
~"Lessor"), and The Pittsburgh and Lake Erie Railroad

Company, a Delaware corporation (hereinafter referred"
to as "Lessee")

Lessee has purchased the items of equipment specified in

Schedule A hereto‘(hereinafter'indiVidually referred to as a

"Unit" and collectively referred to as the "Units" or "Equip-
ment") from Greenville Steel Car Company (hereinafter referred

to as "Greenville") pursuant to certain letter agreements dated

-September 11, 1973 and October 9, 1973 and, pursuant to the

terms of a certain Agreement dated as of May 22, 1975. Lessee

desirés-LesSor.first,'to purchase the Equipment'frbm Lessee and
thereafter for Lessor to lease the same to Lessee, snbject to the
terms and conditions of-this Agreement. Lessef and Lessee

have entered.into a certain Agreement'to.Purchase-and Lease

dated as of the date'hereof (hereinafter referred'to as the

- "Purchase Agreement") prov1d1ng for the commitments of the

Lessor for the Original Cost'(as set forth therein) of, and the

conditions_precedent thereto as to the purchase thereby of,

the Equipment (other than any unit which shall have suffered
an Event  of Loss, as defined in Section 3.5.2 hereof, on or

prior to the Date of Purchase'(as defined in the Purchase Agree-

ment) of the Equipment by .Lessor. -



NOW,'THEREFORE, in consideratioq of the mutual_covenants__.
and undertakings herein contained, Lessor and Lessee hereby agree

as follows:”

I. LEASE OF EQUIPMENT

1.1 'Qgggg. Subject to the terms and conditions of this
Agreement, Lessor'hereby agrees to.leasé to Leséee, and LesSee'
hereby agrees to. lease frém Lessor, the Equipment. Nofwith—
stahding ﬁhe'possession aﬁd use‘of the Units by Léssee,-Lessor
'SHali and does hereby.retaih the full legal title to ‘and prop-
erty in the‘same, it being expresSly‘undérstood that this Agfee-_
ment is an agreemént of leaseuonly.'ﬂ

1.2 Term of Lease. The term of lease for each Unit shéllv

commence on the Date of Purchase (as definea in the Purchase
. Agreement) théreof'and, uhléss sooner'ferminated as provided
herein, shall términate thirteeh and oﬁe‘half (13.5) years
following said Date of Purchasé. Thié Agreement>may not be
terminated by Lessor'ékcept as expressly provided herein and
may'not bebtermihated or.céndélled by Lessee for any reéson
whatsoevér,‘unless otherwise expressly prévided herein. If such
 term of lease is extended the phrase "ﬁerm of 1ease", as used in-
this Agreemént; shéll be deemgd to includé,the extended term.

1.3~ Rental Payments.

' -1;3.1 ‘Base Quarterly Rent. Lessee covenants and

agrees to pay to Lessor, on the Date of Purchase (as defined in



‘the Purchase Agreement) of a Unit, and‘bn the last day-ef eaCh :
calendar quarter (September 30, December 31, March 31 ‘and June 30)
thereafter durlng the period commen01ng on sald Date of Purchase
for such Un1t, and endlng thlrteen and one half (13.5) years-fol-
.lowipg said Date Of Purchase‘for such Unit, a quarterly rental

t payment (hereinafter referred to as'"Rental Payﬁent" or in the
aggregate as "Rental Payments") in advance,<fer such Unit in an
amount equal to 3.493% of the Orlglnal Cost (as set forth in Sched-
ule A hereto and herelnafter deflned) of such Unit to Lessor, pro-
Vlded, however,-that 1n;the event the term of lease of any Unit .

" shall commence on a day other thaﬁtthe last day ofre_calendar'
quarter (other than September 30, December 31, Mareh-3l end June 30),
the first and last of the Rental Payments payable with respeet |
thereto shall be prorated on a daily basis. The phrase "Original
Cost", as used in this Agreement»as to a Unit or Units, as the
case may be, shall be deemed to mean the'fell'purehase price of
a:Unit or Units,'as the case may be, as paid by Lessor in accerd—
'ance w1th the Purchase Agreement

1.3.2'“Late Payment. . In the event that any ‘Rental.

fPayﬁent or other peyment'or obligation hereunder shall not'be
made promptiy_when due,lLessee shall pay to Lessor upon. written
demand by Lesser, as additional rental, interest on such over-
" due payment, frem the'due daterof sﬁch paymenttto the date of

payment thereof, at the rate of fourteen per cent (14%) per -



annum, or the maximum 1egal‘ratejof interest permitted by
applicable law, whichever is lower.

1 1.3.3 Place of:Paymentg All rental and other pay-

ments required to be_madé-by:Lesseé‘to Lessor hereunder shall
- be made in immediately available funds to Lessor at 100 South
Wacker Drive, Chicago, Illinois 60606 or at Such other place as

Lessor may designate in‘writing‘to Lessee,

IT. REPRESENTATIONS AND WARRANTIESV

2.1 Lessor's Warranties; Disclaimers.

2.1.1 Warranties. Lessor'hereby represents and war-

rants.fo Léssee'thafl(i)'Lessor is a corporation duly organized,
Validly existing aﬁd in,good-standing under the laws of the State
of Illinoié: (i1) on the Date of Purchaée'(as defined in the
Purchase Agréement) Lessor has received whatever title to the
EQuipment was conveyed tovit'by Lessee; (iii) Lessor is ddly_.
“authorized by ali_reduisite cbrporate‘action_to'lease'the Equip~
mént.to Lessee in accordance with the terms of this Agreement, | H
éubject to Section 2.1.1V(iiJ;.and (iv)-this Agreement-has been
1duly authorized, executed and delivered by Lessor and constitutes
the legal, valid and binaing obligatibn of Lessof in accordance

with its terms.

2.1.2A'Di3claimefs. The warranties set forth in sub-
sectién 2.1;l'heréof are'exclusive and inllieu 6f'ail other

warranties of Lessor whether written, oral or implied; and Les-



sor'shali not,.by.virtue ofihaVing purehased,‘and Ieased the
Eduipment-to, Lessee under this Agreement,,dr having received
any'bill or bills of sale pursuant to this Agreement or the -
Rurchase Agreement be deemed to ‘have made any representation,
warranty or covenant w1th_respect to the'title, merchantability,
fitness, condition, quality, durability or suitability of any
Unit in any respeet or in connection with or fer the purposes.
- and useS'of‘Lessee, AND LESSOR HEREBY DISCLAIMS ANY OTHER REPRE—.
SENTATION OR WARRANTY OF ANY NATURE EITHER EXPRESS OR IMPLIED,
AS TO ANY MATTER WHATSOEVER INCLUDING WITHOUT LIMITATION
.-(1) LESSOR'S TITLE TO THE EQUIPMENT, (ii) THE'DESIGN OR CONDI-
TION OF THE EQUIPMENT;'(iii) ITS MERCHANTABILITY OR ITS FITNESS_.
FOR ANY PARTICULAR PURPOSE, (iv) THE QUALITY OF THE MATERIAL |
OR WORKMANSHIP OF THE EQUIPMENT, OR (v) CONFORMITY OF. THE EQUIP-
MENT TO THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE OR-
DERS_RELATING‘THERETO, IT BEING.UNDERSTOOD TEAT LESSEE ACCEPTS
THE EQUIPMENT FOR THE PURPOSES REREOF "AS IS"; it being agreed,
however, that Lessor_authorizes LeSsee'to assert for Lessor's
_account,.during the term of lease; all of Lessor's rights urider
any manufacturer's Warranty on the Equipment, or any warranty of
ftitle; at Lessee's expense, but Lessee shall.indemnify and hold
harmless Lessor‘from.and against any‘and'all'ciaims,.and all
- ‘costs, ekpenSes,'damages, Iosses and.liabiIities incurred'er
suffered by Lessor in eonnection thereWith, as a result of, or
'incident t0'any action by Lessee pursuant~to the above authori-

‘zation.



. 2.2 Lessee's Warranties. Lessee hereby represents and

. warrants to Lessor‘as follows:'

2.2.1 Organization . Corporate Power, etc. Lessee

(i).is a corporation duly_organized,'validly existing andnin~good
standing under the 1aws of the state of its ineorporation,.(ii)
is3qualified to'do business in‘every jurisdiction in which suchH
qualification.is necessary and (iii) has the corporate power and .
'authority to own its properties.and to carry on its business as
'now being conducted and to execute and perform this Agreement

2.2.2 Corporate EXistence of SubSidiaries.' The -

'MahoningLState Line Railroad Company, Montour Railroad Company;
"The Lake Erie and Eastern Railroad Company and Pittsburgh
Chartiers & Youghiogheny Railway Company are corporations in:
which Lessee owns at least a 50% interest (collectively "Subsidi-
aries") and Sub51d1aries are duly qualified to do bu81ness in:

all states wherein their ownership of property or the nature of
their bus1ness requires such qualifications and have obtained
from all government bodies and/or regulatory agencies_haVing
jurisdiction'over their activities such permisSion or authoriza-
tion as is-necessary to properly conduct their ousiness;

2.,2.3 Validity of Lease;‘-The execution, delivery'and

performance by Lessee of thils Agreement have been duly authorized
—by all requisite corporate action and will not v1olate any provi-
sion of law, any order of any court or other agency of government,

the Certificate or Articles of Incorporation or By-Laws of Léssee
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and/or Subsidiaries,'or any indenture,'mortgage,‘agra@ment or
,othef instruﬁent to which_they,are‘a party, or by which they_or:'
any of theilr property is bound, or résult in a breach of or con;.
stitute:(with:due notice_and/of.iapse,of time)-a’aefault under

ény sﬁch indenture, mortéage, agreement-or other'instrument, or“{
result-in the creation or imposition of any‘lieh, charge or en--
cumbrance of any natgre whatsoever'upon any of their proberty'or.‘
assets; and'this Agreement constitutes the legal, valid and bind-

ing obliga@ion of Lessee enforceable in accordance with its terms. =~

2.2.4 Financial Sfatements{ _Lessee has previously
 de1ivered to Lessor ité(annual.stockholders' report for the'year
ended Decembér 31, 1974 which contaihs ceftain»audited financial.
étatements,‘the:Railroad Anﬁual Report R-l:for the pefiod ended
December 31,f197u and its balance shéet and income statement for-
the interim pefiod ending June 30, 1975 as submitted to the.
Interstate Commerce Commission. All such_financial »statements;"
balance sheets, statement? Qf profiﬁ and loss and financial data";
(1) are complete and éofrect in all material respects, (ii) aécu¥ j5v
rately present the financial'conditioﬁ of Lessee as of:the.dates;
.and the resultsvof-itS'operations for the periods, fdr.which the
same have béen furnished, and*(iii) ha?e been prepared in accord-
“ance with generally accepted accounting principles.consisﬁently |

followed throughout thé:periods covered théreby-(except as noted .

therein); all balance sheets disclose all known liabilities, = - o

direct and contingent, as of their respective dates; and there



haé been no change in the cohdition of Lessee, financial Qf other—
‘wisé, since the date of the balance sheét_and income»stateménts
for the interim period ending 5une 30;(1975, as éubmittéd to the
Inﬁerstate Commerce'Cbmmission'other than changes in the drdihary
coufSe~of-buSineSs;'none of which changeé has been materially

adverse. -

2.2,5"Other‘lnformation; “To the best of Lessee's
knowledge and belief, all other writteﬁ information, reports, -
pépers and dataAgiﬁén to Lessor with respect tQ Lessee are accu-
ratévahd correct in all material respects and complete insofar
'as'compieteness.may be'néceSSary_to give Leséor a true and accu-‘

rate knowledge of the subject matter.

v2.2.6‘_Other Agreements, Lessee or its Subsidiaries are

noﬁ a party to'any'agreement or iﬁstrument materiélly andAadverse—

1y affecting their present or proposed busineSs, properties of
‘laéséts, operation br'conditiOns; financiai or otherwise; and Les-
see -and/or Subsidiaries are not materially in default in the |
.performance, obserVance’or fulfillment of .any obligations, cove-
nants or cohditions set forth in any agreement or instrument to
which théy'are a party. |

2.2.7 Indebtedness. Lessee ‘and/or Subsidiaries are not

in default in the payment of the principal of or intereSt on"ahy
indebtedness for borrowed monéy or in default under any instrument
or agreemenﬁAundér andVSubjéct to which ény indebtedness for bor-"'

rowed money has been issued; no event has occurred and is continu—



\

ing under the'provisions ef‘aﬁy‘Such.instrument'or agreement which
with the lapse of time or the glVlng of notice, or both would con-
stltute an event of default thereunder.

2.2.8 - Taxes. Lessee and Subs1d1ar1es have filed all
Federal,dState, couﬁty and munlclpal tax returns required to have
been filed by them and. have paid ali taxes which have become due:
v'pursuant te such retdrns‘or pursuant to any assessment received
by them (except taxes which Lessee and/or’Subsidiariesbare con-
testing . in good faithrénd as to which adequate reserves have been
provided) and Lessee does not'know‘of any basis for edditiohai

'assessment 1n respect of such taxes.

2.2.9 thlgatlon. There is not‘npw pending'against
or affecting Lessee or Subsidiaries, nor to LesSee's‘knowledge
ds there threatened, any actidn,'suit or proceeding at law or in
equity or by or be fore any édministrative agency, dr gorernmental
:'body Wthh if adversely determlned would materlally impair or
'affect 1ts or Subs1d1ar1es' financial condltlon or operations ex-
cept as ‘disclosed in the December 31, 197M, flnan01al statement
of Lessee certified by Price'Waferhouse & Co., certified public
-aceountants, or otherwise disclosed in wrifing‘to LeSsor,'or ad-
iversely affect’itsabilitj to perform its ebligations'under ﬁhis
Agreement. |

2.2.10 Title to Equipment. Upon execution andrdelivery'

of the Lessee's Bill of Sale (as seﬁ forth in the Purchase Agree--

.ment),,sole ownership of the Equipment will have been_cdnveyed to
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Lessor,‘free and clear of all liens,-mortgages, securityvinterests;
encumbrances of'any'kind; or propefty_rights of others; prior to.

. the Date of Purchase (as'defined'in_the Purchase Agreément),.this
_Agréement shall hévé:been filed and recorded ih accofdance with

_ Section 20c¢ of thé'IntefState Commerce Act, and nb‘Other filing,
recording or depoéit of any document is.necessafy-of advisable_to
vestéblish and perfect thé interesté vaLéésor in ‘and to. the Eqﬁip—
'ment and this-Agreement’as agéiﬁst ali thifd parties, except for
-deposit of this Agfeement With the Registrar Génefal'of Canada
_pursﬁant‘to_Section 86(1) of the RailWéy Act of Canadé (and:
 thice of suéh deposit tofbelgiveh_in the "Canada Gazette™ pursuant->

to Section 86(2) thereof).

to promptly pay Lessor eéch éndAevery Rentél Payment and other
 payménts payable‘by it under this Agreément shall be un¢onditional
~and absoluté énd shall ﬁQt be affected by anybcircumstance,(in—
cluding, without limitati;n (i) any setoff, counterclaim, recoup-
mént or other défense for any reason whatsoever,‘(ii) any defect
in the'title,'conditipn, design; operation, or fitness for‘use

of, dpvany damage to or}loss’or destfucfion of, tﬁe.Units; or
'fany‘interruption, céssation, préhibition or réstriction in ﬁhel
use or possession thereof by Lessee fdr any reason whatsoever,

(iii) any insolvency, bankruptcy, reorganization or similar proceed-
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ings by or againstdLessee, or (iv) any_other circumstance,.hap—
pening or event whatsoever;.whether or not similar to any of thei
foregoing; If for any reaSon-whatsoever this Agreement shall be
terminated in-whole or_in‘part by operation of law or otherwise
except as SpeCifically,provided herein Lessee nonetheless.agrees
to pay to Lessor an amount equal to each Rental Payment at the
timé. such payment would have become due and payable in accordance
.with the.terms hereof had this Agreement not been_termlnated in
-wholedor in part. Lessee hereby waives, to the extent permitted

by applicable law, any and all rights which‘it'may now hare or
"which at any ‘time hereafter may be conferred upon it, by statute

or otherw1se, to terminate, cancel, quit or surrender this Agree—
ment exceptain acoordance with the express terms hereof. Each
»Réhtal»Payment made.by Lessee to Lessor shall be,final as to LesSOr
vand Lessee. Lessee Will not seek to reoover all or any part of_any
'Rental Payment-from Lessor for any reason,whatsoeVer.

3.2 Use of -Equipment. Lessee shall, at its own cost and

B expense, use, maintain and -operate the Equipmentv(i) in a-carefui
rand‘proper manner,‘(ii)‘soleiy:in'the conduct of its business,

or in the bu51ness of any sub51d1ary, or Subsidiaries of Lessee

to the extent permltted under the prov1s1ons of Sectlon 3.9

hereof, (1ii) in a manner and'for'the_use contemplated by the
;manufacturer thereof including without 1imitation, in such manner
and use so as not to 1mpa1r the appllcablllty of Greenville's war=-
rantles and (1v) in compllance with (A) all laws, rules and regula-

tlons of every governmental authorlty hav1ng Jurlsdictlon over the.
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o Equipment,dinciuding withOut limifation, ﬁhe'interChangebrules of
the United States Departmentiof Transportation and the interstate
CommercevCommission‘and, (B).the provisions of all policies of
insurance carried by Lessee pursuantnto Section 3.6 hereof .In
no event shall Lessee utilize the Equipment in such a way SO as
to subgect the same. and/or this Agreement to the terms and pro-
“visions of the Renegotiation.Act of 1951 (50 U,S.C. §1211-l233)
as may be amended from time toltime.‘ Erceptgfor alterations or.
changes-required by a governmental;authority having jurisdicsion
over the Equipment; Lessee shall not, without the prior written
‘.consent of Lessor, affix;or‘inssail‘any:part, accessory or de-
vice on any Unit if the same nill impair the originally intended-
_function or use of such Unit. Lessee shall pay all costs, ex-
penses, fees and charges incurred in connection with the use .and
»operation of the,Equipment. Lessee shall not remove any Unit
from the'continental UnitedjStaseS'and Canada without.Lessor's
‘prior written consent..

3.3 Maintenance. Lessee shall, at its own cost and expense,

. maintain, service and repair the Equipment so as to keep it in

-as good cperating condition order, repair and appearance as 1t‘
was when it first became subgect to this Agreement, ordinary wear
‘and tear excepted; and aﬁ all times during tne'term of leaSe,hereof‘
;the~Equipment shall be suitable for use in interchange. Lessee'v
fshall, at'its'own cost and expense and-within'a reasonable_period
of time replace.ali parts of any Unit that may become worn out, '

lost, destroyed or otherwise'rendered permanently unfit for .use
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with appropriate,replacement_parts, free and ciear from any mort—v
gage, lien, charge or enCumbrance (an@ title theretc‘Shall vest
in Lessor immediately-upcn installation, attachment or incor-
.poration of the same 1in, onior intoAsnch Unit).
| 3.#‘>2§§e§.. In additicn to the Rental Payments and other -
amounts payable‘by Lessee under this Agreement, Lessee shall pay
promptly ail_takes, assessments,'license fees and_governmental
charges,_mnnicipal, state, Federal and*foreign (hereinaftef re-
ferred to as "imposts"): ) | | |
(a) - levied cr assessed against Lessee (i) in respeet
of "this Agreement'crnthe pnrcnase orders or sales contracts is-
Sued‘in connection with‘the purchase of-the Equipment from Green-
}vilie and/or from Leseee,.(ii) upon the interest of the Leesee
in the Equipment,l(iii) upon the use or operation thereof, or
(iv) upon_the earnings of Lessee arising therefrom; or
| (b) :ieVied of.asseseed against Lessor (i) on account:
'of'the.purchase,‘lease, ownership,'pcssession, maintenance, nse,
.delivery, operation;'or return of the Eqnipment,-(ii) on account of
or measured by the use or operaticn thereof;<or (iii) on account
of or measured by the earnings, rentals (including Rental Pay- '
ments) or gross receipts arising therefrom;;excluding; however, |
any net income taxes payable by Lessor to the UnitedVStates Or_-
- any state or poiitical snbdivision thereof (except any suCh.tak
which is‘in_substitutibn for, orcrelieves Lessee from the.payment
of , any tax or other charge fdr which Lessee wculd otherwiSe be

obligated to payvae provided herein), but including any excise,
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frénchise (imposed'onlyfas a result of the business, transactions
or facts diréctly felétéd to this Agreement énd-exc1uding any -
franchise taXeé imposéd‘by'the‘State of Illinois_of anj pdlitidal
'subdivision théreof); sales, use Qr.similar.tax imposed on.Les—
éor,‘on accoﬁntvqf the'uSevor Sale_(exdeptfa sale pursuant to
"subsection 4.3;2 of this'Agréément) of the Equipment by, to or

~ for the acCounthf Lessee hereunder, provided,.hqwévef, that
Lessee shall not betrequired_to pay any such ImpOst‘if:and SO
long as'it;Shall in good faith, with due diligence and:by‘abpro—
v priate legal or administrative‘pfoceedings; cbntest,the validity,
.épplicability or amount thereof;‘so long as such prdceedinés

or the nonpaymeﬁt'of such.Impbst does not;'in the written opinion
~of Lessor, involve (A) any danger of the sale,tforfeituretof

loss of any Uhit or any interest therein; (B) any matefial ad-
"verse'chaﬁgeiin the'title, property or rights of Lessor in or
" 'to the Units 6r hereunder, (C) any.aSSessment_or penalty against
Lessor, (D) any interference with the dUe'payheﬁt'by Lessee of
rentalsthereundér or.(E) ény aahgér of criminal or other liability
for which ho‘indemnificétion?is:protided hereﬁnder_being imposed
?égainSt Lessor. if tﬁe élaim‘is_made‘against Lessor for any
Impost payablé by_Léssee-hereuhder, Lessor shali prbmptly notify
Lesseé, and if Lessor pays the éame, Lessee will promptly reimburéé
Lessor therefor. If aﬁy Impqst payable by Lessee heregnder is,
'vby law, to‘be‘assessed-or'billed'to Lessor; Lessee shall, at its
ekpense, do any and ail'thiﬁgs required to be donétby Lessor in

connection with the levy, assessment, billing or payment thereof;
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and.Lessor hereby'anthorizes Lessee to act for and on-behalf of
Lessor in connection'therewith but Lessee'shall»indemnifylandl
hold harmless Lessor from and against. any and all clalms and
all costs, expenses; damages, 1osses and llabllltles incurred
or suffered by Lessor in connection therewith .as a result’of,
or 1ncident to,. any. actlon by Lessee pursuant to the above
*authorlzatlon. Lessee shall;cause all billing of Imposts levied
against Lessor to be made to it in care ovaessee; and shall,
from time to time, on request of‘Lessor, submit written evidenoe1
of the payment of such- Imposts. | |
In the event any reports w1th respect to any Impost are
requlred to be made3 Lessee will elther.make such reports in
such manner-as:to show.Lessor's ownerShip of the Units or notify
LesSdr‘of any'requirement and make such reports in such_manner
as shalllbe satisfactory to Lessor. B |

3.5"LOSS'of EQuipment

-3.5.1 " Rlsk of Loss. Lessee shall bear‘the risk of

»any Unlt being lost destroyed or otherw1se rendered permanently
~unfit or unavailable for use.(here;nafter called an "Event of Loss“)
on or 'after the Date of. Purchase (as defined inithe'PUrohase
Agreement)»thereof; For the purposes of this Agreement, a Unit
shallhbe deenedfto have'been'otherwiseirendered permanently unfit_
or unavailable for use; withoutulimiting the general meaning of
such phrase, if any such Unit shall have been (i)»oonfiscated;
condemned or taken'by any governmental body, de facto-or'de jure,

by exercise of the power of eminent domain or otherwise, (ii)
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damaged to such an extent renderihg.répair impracticable or un-
economic of (iii) stolen or miséppropriated and hoé récoveréd‘
by-Lessee_within sixty (60) days afterddiscovéry or notice
thereof. o | : |

3.5.2"Event'ofﬁL0ss. If an Event»of Loss shall occur -

- with fespect>to any Unit, Lessee shall promptly notify Lessor
thereof and shali‘pay to Lessor on or before the tenth (10th)

‘day after the first to occur of:

(1) the date on which the. 60-=day period foie'
lowing the OCcufreﬁce.of such an Event of Loss shall have éx-'
'pired, and |

(11) the date on which there shall be made any
payment of ahy propeeds bf in§ufance_or ofiany cbhdemnation, con-
fiscatioh or other taking in respect thereof,.or-the4datern which
iany underwriter of insqrance Qn~the Equipment shall advise Leésér
" or Lessee that it‘disclaims_liabilityvin respéct of such Event

of Loss if it disclaims liability,

an amount equal to the Stipulated Loss Value of such Unit deter-
minedvas-of the date of paymehﬁ‘by Lessee-in adcordance with Schedf.
~ﬁle B hereto (to thé extent the same has.not theretofore been paid
to Lessor és the pro¢eeds of insurance or of any condémnation, con-
fiscation or.other'takiné ip respect'thereof). |

In such an'evént; Lessee shall continue to pay the

Rental Payment'applicable'to such Unit until the daté on which
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" Lessor receives payment in full.df'the Stipuléted Loss ValuéAéf -
such Unit, as provided in fhis‘subsection 3.5.2, ﬁheréﬁpon Les-
see's_obligatidns to pay thelgame'shall terminate‘except with
respect to the Rental Paymenté accrﬁed (on a daily basis) and
unpaid at the date of such termination.

3.5.3° Disposition of Insurance and Other Proceeds.

- The proceeds of insurance or of any confiscation, condemnation or
-other taking:in respect of a,Uhit as to which an Event of Loss
has.occurred shall be péid to and retained by‘Lessor. 'The_pfo—
ceeds of ‘insurance in respect to damage to a Unit, the répair of
Awhichvis practiéable shall bé pald to Lessor and, unléss an Event
of_Default Hereunder haé oCcﬁrred ana_isvcontihﬁing, shailfbe
_ abplied either to such repair or.to the reimbursement of Lessee
for thé cost.of-éuch repair,'at the election of Lessee,-after,such 
‘repair has been made and such'Unit has beeh.feStored to good
operating condition. | |

3.6 'Iﬁsurénce;

_ 3;6.1' CoVerage; Lgssee will carry,-at Lessee's.cost
vandAét nO‘COStFtO Lessof, with insurers of recognized responsi-
bility comprehensive:public liasbility and‘propefty'damage_insur_
~ance in respect of the operation and use of the Equipment, in an
amount ﬁot 1éss»than $35,000,000.00 for each-occurrenCe,‘which_
'insurance may contaiﬁ a $2,QO0,000,00_dedﬁctible-provision‘for

any one occurrence.
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-f3.652"Policy'ProQiSiOn35 Lessee shall cause eaoh in-
surance poliey'issued pursuant'to the reQuirements of subsection-'
.3 6.1 hereof to provide; and-the'insurer issuing such policy to e
certlfy to Lessor, that (1) Lessor, as owner and Lessor of the
- Equipment, is an additional 1nsured thereunder (ii)‘all,pro—
visiohs of such policy, except.the limits of liability, Will
‘operate ih the same manner_as'if there were a:separate policy.
covering each insured'and (iii) if such_policy-be'oancelled
or materlally changed for any ‘reason whatsoever’ such insurer
will promptly notify. Lessor and such cancellatlon or .change will
‘:not.be effectlve for»thlrty (30) days after notice to Lessor.

- 3.6. 3"Delivery'of‘Polioies and Receipts for Premiums.

Lessee shall dellver to Lessor COpleSVOf each such inSuranoe
pollcy (or a certificate of insurance relating thereto)4upon or
prior to the executlon hereof and: coples of each renewal policy
(or a certlflcate or other evidence of insurance relating thereto)
prior to the expiration'of the original-policy or preceding'
renewal policy, as the case may he-(provided, however; that Lesel
see shall notify Lessor in'writing ofAthe status .of such insur-
ance thirty-(30) days‘prior’to the expiration thereof .in the
event it has hot then delivered to Lessor a rehewal policy, or -
a certificate or other evidence of insurancevrelating thereto),
and Lessee shall delirer to Lessor reoeipts or other e&idehce
that the premiumsithereon have been'paid if.reaSOhably requested

by Lessor.
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3;7 Inde mnity. Lessee agrees to indemnify and hold harm-
,:less'Lessor from'and>against any-and all:liabilities, obliga—
tions, expenses, claims (including eiaims for'negligence'or
strlct llablllty in tort), 1osses costs, disbursements (inciud;t
ing legal fees and expenses) actlons suits, Judgments, penal-_
ties, damages, of whatsoever klnd and nature (herelnafter referred
to 1nd1v;dua11y as "Indemnlty" and collectlvely aS'"Indemnltlesﬂ);’
imposed'on,,incurred by or asserted against Lessor or any»sne-
cessors or assigns.thereof,‘in any‘way.relating”to-or arising out
of this Agreement or arising eut-ofvany of the letters, other
-agreements or instruments executed in eennection herewith, in-
eluding, but not limited to: |
| | (1) jthe manufacture,,purchase, delivery, non-delivery,
acceptance or rejection, ownership, management , 1ease,tcontrol,
pbssession,'use,'operation, maintenance, repair, replacement,
. storage, condition (whether defects are latent or discoverable
b&.Lessdr or LeSsee), sale,-return‘or other“disposition, of the
‘Equibment,_or any part tnereof, | | |
| (ii)v the use in or“abeut the'construction or.operation
_of-the Equipment-ef any design, article, or material which'in—
-5fr1nges or. 1is clalmed to infrlnge on any patent, trademark,.copy—:
right or other rlght or | |
- (111) tne failure'of Lessee tO-obServe'sndréonform tovthe.
ﬁgtatutes,,ordinances'or other.regulations or‘requirements of any

- governmental authority appIicable"er relating to the Equipment,
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_except forvany Indemnities‘arising out of the_gross negligence
: or,willfu1 misconduct of Lessor: |
| The oovenant‘of indemnity contained in this Section 3.7
hshall continue in-full,force and effect notwithstanding the full
payment_of all amounts due'hereunder'or the termination of this
Aéreement in any manner Whatsoerer. |

The Lesseefs,dbiigations‘under the Indemnities provided'
for in;this Agreement shallnbe thoselof a primary'obligor regard;‘
‘less of WhetherAthe Lessor shall aiso_be.indemnified'with respect
tohthe'same matter under the terms of -any other. document or‘in-
'strument, and.the.Lessor may proceed direotly;againstrthe-Lessee
without first seeking fto enforce any other right of indemnifica—
~ tion. Upon the payment in full by the Lessee of any Indemnity |
| prorided for under this Agreehent the Lessee shall be subroga—
‘ted to any rlght of the Lessor in respect of the matter as. to

which such Indemnlty was paid.

'3.8 'Inspeotion. Lessee Shall permit any person designated
by Lessor,vathessor's expense and at-itsaoption, to_visit and
Ainspect the_Equipment,.or any part thereof, and any~reoords per-

tainlng to the use and maintenance thereof at such reasonable
;tlmes and places and as often as Lessor may reasonably request.

3.9 Possession; Ass1gnment"Pledge.v Lessee shall not,

without the prior written consent of Lessor§
(a)- sUbleaSe hlre out or otherwise transfer-or

part with the possession, control or custody of the Equipment,
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or'any»part thefeof,-except that'Léssée maj, without the prior
-written consent éf Léssor; permit usé“of the Equipment by .
another railroad in’thé'ordiﬁary‘coursé of Lessee's bﬁsineés
through interchangé.égreements;
| (b) assign this Agréément or-its intefeéts hereunder;
or - |

(c)- creaﬁe,»incur'of suffér'to exist any mortgage,
' pledge, lien,‘sequriﬁy-inferest5 encumbrance or charge‘on, or
adverse c¢laim with respect to, thé Equipment, or any part thereof,

or its interest theréin, by;_through or under LesSee._

'3.10'Identifibabion. ‘Lessee shall, ét its own cost and
expense, cause each Unit to be legibly-marked in a reasonably
’prominent location on each side thereof, in letters not less
than one inch in height, the words."bwned by American Fletcher
Leasing Corpbfation, and leased to'The Pittsburgh.and Lake'Erié
Railrbad'Company ﬁnder'Leasé filed pursuaht to Section-200‘of the
. Interstate Cbmmefce-Act". ‘Lessée shall‘ﬁot remove. or defacé,'or
"permit_to_be removed or defacéd,.any such marking or the identi-
fyiné'mahﬁfacﬁurerﬁs seria1 ﬁumbér; or‘the Lessee's car nﬁmbers
{ﬁhich.car numbers are more fully set forth in Schedule A hereto)
with respect to su¢h Unit, and, in the event of any such'rémoval
‘Vor'defaCemént,’Leséee shall promptly causé such_markihg, serial
humbeerr car number to be replaced. Lessee shall not aliow the
name'of'any perSOn, association,or corporatibn to be placed on any
- Unit in any manhér that might be interpreted as a claim of ownér- -

ship; provided, however, that Lessee may cause the Equipment to be



22

lettered with the names or initials or other insignia customarily
used by-LeSsee"on'eQuipment used by it of the same or a similar
'type as the Equipment'fer coﬁvenience‘of identification of its

rights to'use-the_Equipment as permitted under‘this’Agreement.

- 3.11 Equipment to be Personal Property. It is expfessly

understood that all the Equipment shall be and remain personal
Eproperty notwithstanding the'mannefjin whicn the samevmay}be »
attached or affixed tq reaitj, and Lessee shail do all acts and
_enterlinfo'all agreemente necessary to insure that the Equipment

remains personal property. - - - | - . N

.............................

3.12.1 Financial Statements; Lessee'Shall,furnish to

ieséor so long as this Agreement shall continue in effect.:

(a) as sooh as evailable, and in any event with-
'invl20.days after the eﬁd of each fiscalzyear'of Lessee, copies of
the Form'io-K Annuai Report of Lessee_to the Sec@fities-and Ex-
change‘Commissioﬁ for such fiscal‘yeaf and:copies of Form R-1 filed
with the Interstate Commerce'COmmissiQn, (or any'other comparable
repoft'substituted therefor ﬁhich'includes ceftified fihanciai
.information); H | | | |

(b) aé soon as available, and in any eveﬁt within
45 days after the end of each of theifirst three quarferly periode
in eaeh.fiscal year Qf‘Lessee, eopies‘of the Form 10-Q .Quarterly
Report Qf LesSee to the SeCUrities andiEkchange‘Commissien‘for such

quarterly period.(orbeny.othen'COmparahle.report subétitutedltherefof);
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- (e) Déleted. »

(d) within sixty (60) days after the end of
the first-half.of‘each of its fisbal years, its balénce sheet
~as of the end of such half, in’thé same detail'éé'heretofore
furnished to Lesspr-and cértified by the principal financial
'officer of Lessee as having beén}prepared in accordénce_with
aCconnting‘prinpipleé-consistent with thosevreflectéd in.its
'audited financial statements and as to the truth, acnuracy and
comnleteness of thelinformation Contained therein;_

(é) within.one_hundred twenty (126) days
affer the end ofneach‘of its fiscaliyears,va complete conférmed
cdpy;of an ekecuﬁed report'of'an exanination of its financial
- affairs made by recogniZed‘and:réputable certified public aé—
7countants,-sudh report to include é balance sheet and a étate—
mént of profit andlioss for sﬁéh'yéar in the same detaii as_
hereintofore furnished to Lessor and an unqualified opinion to
the'efféctnthat sucn baiancé'sheet and statement of profit and
loss fairly represent the'finénéial,condition of'Lesseé'and tne
lrésults nf its operations in conformance with generallyfaccepﬁedt.
accounting'principles'applied nn a-Consistent‘basis, excépt és
.may'be desgribed in such opinion; and | |

(f) with reasonable pfompﬁness, suchnbther
finandial data as may_fnom time tn time be reasonably requested

by Lessor.
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Any financial statement furnished pursuant to this
Section 3.,12.1 may bé;a consolidated statement (i.e},'consoli;,
date the financial'infdrmation with respect to Lessee with that

of its consolidated subsidiaries, if any).

'u;l"EventS'Of'Default,'jThe‘occurrence_of any of the fol-

‘lowiﬁg shall constitute an Event of Default hereunder:

all or any_part.of é-Rental Payment or other payment hereunder
iwhen_and és the same shail become due and payable; and éhall
continueAto fail to’dovso for a period of fi?e‘(S) Business Days
thereafter.-

4,1,2 Breach of Warranty. Any representation or

 warranty made in this Agreement,_or in any report,-certificéte;
financial stateﬁent or other statement furnished-pursuant to
‘the provisioné of this,Agreement, shall pfove to have been false
or misleading in any maﬁerial respect as ofrthe date On;which>'
-the-same was'méde. - “ |

4.,1.3 Breach of Covenant. Lessee shall fail to duly

obéer&e or perform“any ¢ovéhant, cbnditiontor_agreement made by
it hereuﬁder or under any other agreemeht between Lessor and
;Lessee3 and shéll continue to fail to observe or perform the

same for a period of‘thirfy (30) déyélafterIWfitten hotice there--

- of by Lessor to Lessee.
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M.l.ﬂ"Judgmenti A Judgment forvthe'paymentdof-monies
in excess of $250ﬁ000 shall be'rendered~against Lessee and
shall ‘remain- undlscharged for a perlod of thirty (30) days durlng

which period executlon shall not be effectlvely stayed

4,1.5"Attachment.“An attachment or other lien against;
the'property of‘Lessee for an amount in excess’ofd$250,000 shall
- be issued or entered and shallAremainvundischarged or'unbonded
for thirty (30)_days. |

U 1. 6‘UBankruptcy, Receivership, Insolvency, etc.

Lessee shall commlt an act of bankruptcy w1th1n the’ meanlng of
tthe Federal Bankruptcy Act, as the same may be amended from time
to time; or bankfuptby, receivership, insolvency, reorganization,
dissolution, liquidation or other similar proceedings shall be
1nst1tuted by or against Lessee or all or any part of its- prop-4
erty under  the Federal Bankruptcy Act or other law of the United
States or of any state or other competent Jurlsdlctlon and, if
agalnst Lessee, 1t-shall consent thereto or shall fail to cause.
the same’ to be discharged within thlrty (30) days.

4.1, 7 ° Default Under Agreements For Indebtedness.

Default shall occur in respect of any evidence of indebtedness of
Lessee or undef any agreementiunder,which any evidence of indebted-~-
v ness:of Lessee may be isSUed, or under any other material agree-
ment‘or'any'material lease of real or personal property or under
any covenant,eprotision or condition contained in‘the charter,

articles of incorporation or similar instrument of Lessee, and
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_ such default shall contlnue for more than the period of grace, if
any, thereln spe01f1ed or 30 days whlchever is 1ess

4.1.8 Default Under Other Lease Agreements. An Event

of Default shall occur and_be'continuing under either the (i)
Equipment Lease Agreement dated as of September 15.'1975 between
’ Lessee and Wells Fargo Transport Leasing Corporation; or (ii)
-Equipment Lease Agreement dated as of September 15,.19751betmeen
~ Lessee and Pittsburgh National Bank. | |
H 2"Remedies If an Event of Default hereunder shall oc-

cur and be contlnulng, Lessor may exercise any one or more of
" the follow1ng remedles |

4.2, l Termlnatlon of - Agreement ‘Terminate this Agree- - -

4,2.2 Specific Performance or Damages. Proceed, by

approprlate court actlon or actlons elther at 1aw or in equlty,
to enforce performance by Lessee of the appllcable covenants

~of this Agreement or to recover_damages for the breach thereof,
including net after—tax 1osses of federal and state income tax
vbeneflts to which Lessor would otherw1se be entltled as a result
of ownlng the Unlts and leas1ng the same to Lessee under thlS |
Agreement. |

A.2.3"Repossess10n. Subject always to any mandatory

_requirements of applicable‘lawjthen in“effect:
| (a) .personaily, or by agents or attorneys,

retake possession_of the Equipment, or any Unit, from Lessee
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A(and any 1tems in or on the Equipment at the time of reposses- |
sion,.. wherever such items may be, which items shall be held in
storage for LeSsee,‘at Lessee'S'expense, without 1liability on
the part of Lessor), with or without notice or hearing or other
process of law, w1thout liability to return to Lessee- any Rental .
Payment or.other payments theretofore made and free from all
claims made by Lessee, and for that purpose: Lessor may enter
.upon Lessee s premises where any of the Equipment is located,
remove the same'without liability for suit,paction or;proceeding
by Lessee and,.uSe in cOnnection wifh such remoyal any and all
" services, supplies, aids and other facilities of LeSsee;'or'

b(b) retake posses31on of the Equipment or
any Unit thereof, w1thout liability to return to Lessee any
Rental Payment or other payments theretofore made and free from'
-all claims by Lessee; by directing Lessee in writlng to assem-
ble the Equipment and deliver the same to Lessor, at its option,
Vat either Pittsburgh Pennsylvania or Chicago, Illinois, in which
-event Lessee shall at its own expense forthwith cause'the same
to be moved to the placetso.designated,andvthereydelivered to
Lessor; it-being understood (i)»that Lessee's obligations so
Vto deliver.the Eqnipment are.of'the essence of this Agreement
'and”that accordingly, upon application to a court of equity
7having'jurisd1ction, Lessor shall be. entitled to a decree re-
quiring specific‘performance by Lessee of such obligations;

_and»(ii)'thattLessor may, without charge,ipending further'action
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bnyessor as hereinafter in'fhis AftieleﬁIV'prOVided; keep-any'
of the'Equipment repossessed bnyeSSoerursuant to this clause .
on the premises-of Lessee; provided;.however,'that.if the stdrage
of the Equipment thereon materially interferes with the efficient
operation of suchﬂpremises the Equipment shall be removed foeand '
stored (at the expense of Lessee).at any other Jlocation mutually-
agfeed upon by Lessor and Lessee.

| 4;2,U"g£gg£. Exercise'any other remedy spebifiqélly
grantedehereunder'or'now,Qr.hereafter exisfing in equity of at

law, by virtue of statute or otherwise.

‘4.3"DiSpOSitionﬁof‘Equipment; In the event Lessor repos—
léesses'the Equipment, LesSor'thereafter>may (a) lease the Equip-
ment, or'aﬁy‘portion thereof, -in sueh manner,_for such time and
upon. such termsfas Lessor may determine,_or (b)’sell the Equip-
ment , or any porﬁion'thereof, at oneior more public or private
sales,_iﬁ such manner at such time or times and upoﬁ sﬁch terme
as Leesor mey determine;

| 4.3.1 Lease. -In the event that Lessor shall enter
.into.allease>or leases ef anj Unite, the rentals received by |
Lessorbin cqnnection therewith for the Remaining Lease Terms'(as-v
such term is hefeinafter‘defined) respectively applicable fo such
Units shall be applied to the‘pajment of (i) any and all expenses
and fees'(including reasonableZettorﬁeye'.fees) incurred by Les-
~ sor in reﬁaking possession ef; ahd removing;‘stOring and leasing

such Units,w(ii) the costs and,expenées incurred by Lessor in re-'
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pairing thé same, (1ii) the Rental Payments then remaining unpaid
under this Agreéﬁént; and (iv) any and all other sums then oﬁing‘
to Lessor by Lesséé'hereﬁndér; The remaining baiance of suéh
rentals, if any; and theAréntalé recéivéd by LeSsorAunder‘any
lease of-any‘sﬁch Unit for thefﬁeriod commencing‘after the ex-
piration of the Remaining LeaSeATerm applicable-tb such Unit,
shall.be retained by Lessor;‘vLessee shall remain liablé to Lessor
to:the-extent that the aggregate aﬁount of.the-sumsireferfed to 
in clauses (1) through (iv)'above shall exceed the aggregate rent-
ais feceived by Lessor under such leasesjfor the réspective Re-
'mainihg Lease Terms applicable tolthe Units COVeréd by. such
leases. The Remaining Lease Tefvaith fespect to any Unit shall
mean thefperiod.ending on the daté-on which thé‘ferm of lease of
sﬁch Unit uhder.this Agreement would have terminéted if aﬁ Evenf
'df'Default hereuhder-had'not_oC§urred." |

H{3.2 Sale. In the event.that‘Lessor'shalllselljor:
otherwise diéposé of (other than pursuant to a lease) any Unit,
- the prdcéeds shali be apblied to the payment of (1) any and all
"expenses and fees_(including'}easbnable attorneys' fees) incurred
'by Léssor ih‘fétaking possessioh‘of; and‘remoVing; storing and-
seiling or othérWiSe'disposing of such‘Unit, (ii) the costs and
expenses incurred by Lessor in repairing the'same,.(iii) the .
Rental Payménts_acérued.undervthis Agreement but unpaid up to
Athe'time of such salé or other disposition, (iv) ény and all

obhér sums - (other than'Rentai Payments) then owing to Lessor
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by Lessee hereunder and (v) the‘Stipulateﬁ Loss Value’of~the
Equipment determined as of the date of such sale or other dis—e'v
position in accordance WithfSchedule'B'attached_hereto: The re-
"maining baiance of'such.proceeds; if'any, shéll be retained by
Lessor. Lessee shall remain iiableito Lessor fo the extent

that the_aggregate_amount of the sums referredlto in clauses (1)
through (v) above shsll exceed the aggregate proceeds received
by.Lesscr in connection with the sale or.disposition ofvfhe

Equipment.

V. ~ RENEWAL OPTION; RETURN OF EQUIPMENT

5.1“ReneWal'O§tion. So long as no Event of Default (or
event which would constitute an Event of Default but for the
lapse of time or the.givihg of noticeeofeboth) shall have
occurred and'be»continuing,‘by written notice Specifying the
Base Querterly Rent'being offered and, delivered té Lessor not
'lessrthan one hundred eighty (180)_days prior to the expiration‘
of the term ofjlease, Lessee may extend the term of 1eese hereof
beyond the first 13. 5 years as set forth 1n Sectlon 1.2 hereof,
as to’ all of the Equipment, and nothing less than all of the
'Equlpment for as many consecutive'threeu(3)3year periods as -
Lessee shall specify in. such wrltten notlce to Lessor, provided
fthat in no event shall any such extension of the term of lease
-extend the same beyond the year 2005. For_the'purposes of clari-

fying Lessee's ReneWal Option in this Section 5.1, it is hereby
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undérstoOd that the‘phfase'ﬁtefm of lease" as used heréin; and as
defined in Section 112 heredf; will be deemed to mean the extendéd
ferm‘or‘térms; if anj; béyond_the‘first‘13;5 yéafs hereof an§4
fherefore, Leéséé shall be abié td extend the tefm of.leaSe;’in
'acéordanCe with.this Sectioﬁ 5.1, for as mény consecutive three
(3) yeaf periods as it shall specify at Such.time when it may
elect to exercise this Renewal thion invadcordance hérewith;"It
~is hereby agreed, however; that all of the tefms and conditions
set forth in this Agreeﬁent shall ébply during‘any such extension
of thé originalbterm of 1eése;~except that the amoﬁnt.of the Base
" Quarterly Rent shall be.equal to the then fair rentél‘valué 6f 
the Equipment. 'If in Lessorfs'reasonable Opinion, the Base Quar-=
terly Rent so specified inbsuch_written notice, does not equal

~ the then fair rental value of the Equipmént,-then Lessor and Lesé
see shall-have the fair‘rental value of the Equipment determined
by an independent appraiser satisfactofy to Lessee and Lessqr
(or, if Lessee'ahd Lessor are unable té'agreé upon an appraiSer;
by a panel of.three,appfaisers, one of whom shall be selected by:
Lessbr,'another of whom shall be Seiécted by Lessee and thé thirﬁ
of whom shall be_éélected by‘the other two, or by the American
'»Arbitrétion_Association, if such other-fwo'apﬁraisefs ére unable
Vto agree upon'afthird)} Following éuch.appréisal, Lessee'shali,A
_subjeét to the proVisioﬁs of this Séction'S.l, lease the.Equip—
ment for its fair fental.ﬁalué (as determined) as provided above.
Lessee ShallApay all of the’pdst of any appraisal made pursuant._

" to this Section 5.1.
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5;25 Retnrnacfeﬁduihnent;:'As.aoon as practicable on.or
after the expiration of the ‘term of lease, obther than pursuant to
Article IV hérégf, LeSsee'will;,at.itS‘dwn cost and eXpense; at
B the'feqﬁeSt of LééSor;’deliver thevUnitS'to’Leséor npon:such‘
storage‘tracksvof LeSSee*as LeSSor'may\reasonably~deeignate;-or,
in the'absencefof_suchfdeSignatIon; aS“LeSSee'may»select;_and‘
store the Units_cn such tracks for a‘period not eXCeeding 120 -
ldays and cause_the same to be de1ivefed;“at.any time within such
120-day period, to any reaSOnahie'place OniLessee's tracks
directedjby‘Lessor{ The Units shall be returned in the condition
"in which they_are requifedvto-be maintained by Lessee under
Section 3.3 hereof; shail be‘maintained bnyessee, at.its own
cost and expense, in such condition.dufing the pericd of storage
provided fcr‘in this'Sectionl5.2, shall be insnred‘at its own
cost and expense in accordance.with_Section.3.6_hereof; and at
the time of such retnrn and dnring such period of storage shall
be kept free and clear of all 1iens; chafges,‘eecurity-interests'
and encumbrances_in.accofdance with Section 3.9 hereof. The move-
nent and'storage_of the Units shall be at the expense-and risk of
Lessee;“;During.any Suchgstorage period, Lessor or any perscn
designated by itr including the“authdrized'representative oh repre-

sentatives of any prospectlve purchaser or lessee of the Units, may ‘

ble, except in the case of negligence of Lessee or of its employe€s
or agents, for any‘injury~to, or the death,of any person exer0131ng,

either on behalf.of Lessor or any'prospectlve purchaser, the right
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of inspectionAgraﬁted'under.this sentence.. - The assembling, delivery,

-storage, maintenance and transporting of théiUnits as in this
Section 5.2ipfo§idéd«aré'of théﬁeSSence of this Léase; and; upon
application to any'court of éqﬁity having jurisdictioh in the
premises, Lessor shallvbé”entitledltb a decfee‘against Lessee re-=

quiring'specific péfformance of the Same.

VI. 'MISCELLANEOUS

6.1 ‘Recording. Lessee,'at its own expense,-will cause this
Agréement and any amendments‘or,éupplemehts hereto, and any assign;
' ments;hereof,-to be filed and recorded in accordance with Section
20c of the_Interstate'Commerce Acf, and thié Agreement fo_be_de—'
posited wiﬁﬁ the Registrér Generai of Canada 1in accordancé'with 
~Section 86(1).0f the Railway Aét of Canada (and noticeiof such
deposit to bé_given in the."bahada Gazétte" pursuant to Section
86(2) thefeof). Lessee will from time to time do and perfofm any
other act and Will.éxecute, acknowledge,‘deliver, file, régister,
deposit and record (and'will re-file, re-register, re-deposit or
re-record whenever required) any and all furtherfinstruménfs,iin-
cluding Uniform Commeréial Code financing'aﬁd continuétion-state-
ments, required by law or reasonably requested by Lessor for the
purpose of propef protectioh; to its'satisfaction,.of,Lessor's in-
_'terests in fhe.Units, 6r for;ﬁhe-purpose of carfying out the in-
tention of and iﬁs~righﬁs undérithis Agreémént; and LésSee Will
prombtly fﬁrnishito LeSsor'éVidénce”of allfsﬁch.fiiing; registering,

depositing and'réCOrding and an opinion of counsel for Lessee with

“
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respect thereto satisfactory to Lessor. ThlS Agreement shall be
filed and recorded w1th.the Interstate Commerce Commlss1on pPlOP.

-to the Date of Purchase (as deflned in the Purchase»Agreement).

6.2 Performance'of Lessee s Obllgatlons.. If Lessee shall
fail to make payment or perform any act requlred by this Agree-
ment, Lessor may, but shall not be obligated'to,'makeﬁsuch pay-
ment or-perform'such act for,the‘account of_and_at.the expense
of Lessee, without notice to or_demand upon Lessee and without
waiving or releasing any Obligation or default. Lessee shail
indemnify and hold harmless LeSsorlfrom and against'all losses
Aand expenses (inciuding, but.not limited to, attorneys"fees)
‘-suffered or 1ncurred by Lessor by reason of any acts performed
by it pursuant to thlS Section 6.2; and ‘Lessee shall pay to
Lessor, upon_demand, all sums_ekpended_by Lessor pursuant to
this Section 6.2 or with respect to which it shall be entitled
to-be indemnified, pluS'intereSt thereon, at the rate of fourteen
per cent (14%) per annum, from the date on.which'such sums‘arel
expended by Lessor to the date on‘which Lessee pays the same to

Lessor.

6.3 'Furtner'AsSuranCes, Lessee agrees that at any time

;and from time to time, after the execution and delivery of this
- Agreement, it shall, upon request of Lessor, execute and deliv-
er suchvfurther documents“and do such further acts and things
‘as Lessor may reasonably'request'in order fully to effect{the
purposes of this'Agreement, including but not limited to, any

and all information necessary to enable Lessor to properly com-—
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plete and file taxvreturns for any and all states or political

subdivisions thereof.

6.H'”FedefaixIﬁccme‘TaXes. In entering into this Agreement
and the transactions contemplated thereby; it is tﬁe‘intention of
' Lessor and Lessee that sucﬁftransaCtions will result in the follow=-
ing federal income tax consequences:
| (a) this Lease constltutes a lease°

(b) ‘Lessor 1is lessor and Lessee is lessee under thls
Agreement; -
(c) in computlng its taxable 1ncome, Lessor is entltled
~to depre01ate the full Orlglnal Cost of the Units in accordance
w1th the prov151ons of Section 167(m) of the Internal Revenue Code
of 1954 for an asset depre01atlon perlod of 12 years using initi-
ally the 1509% decllnlngvbalance method with a change, not requlr;
_ipg the consent.of.the Commissioner of:the Internal Revence, toe
the straight line‘method wheh most beneficial to the Lessor there—»
‘after (hefeinafter referred tO'as the "TaxﬂBenefifs").

Lessee agrees that, as between.LeSScf'and'Lessee, Lesscr, as
'the-owner of the Units, shall be entitled'to the Tax Benefits,
Lessee agrees that neither it nor any cofporation ccntroiled'by it,
in control cf it or‘under commonxcontrol with‘it, directly or in;
-directly,'wili at any time take any action or file'any returns or
other dccumentsiinccnsistent with'thevforegoingfand that each of
vsuch,cofporations will file'suchfreturns,‘take such action and ex?-
" cute such dccuments as may be reasonable and necessary to facilitate

accomplishment'of the intent expressed in this Section 6.4. Les-
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see sgrees to keep and make available for inspectidn'and copying.
by Lessor such_recofds as will euable'Lessof to determinebwhether
it is entitled to the Tax Benefits and the amouﬁts.thereof.

Lessee:hefeby represents‘to Lessor that the Uhits, upon the
VDatedof Purchase;‘shall be "rolling stock of a domestic-railroad
corporation subject-fo’Part I of the Interstate‘Commerce Act™.

Lessee further agfeespthat by not later than the Date of Pur-
chase (as defined in the Purchase Agreemenp),.sn officef‘of‘Lessee
shall deliver en_opinion satisfactofy'in form and substance to Les-
sor that the Units will have a useful lifeAcflatvleastFZO years
‘and'a value of at least'20%'of Original Ccst thereof at the end
of the original term of lease of 13.57years; |

Iir for any reason. (except solely as a direct result of the
occurrence of any "Excluded Event" set forth below) in any taxable.
year or years - any one or more of the Tax Beneflts shall be denied
dlsallowed or otherw1se prohlblted or recaptured, in whole or in
part, to Lessor w1th respect.to all or partdof ahy Unit,_then |
Lessee shall pay to Lessor cn each of.the dates provided in.this
Lease for the payment of a Rental Payment hereunder, such sums
(taking into account all taxes required:tO'be peid by Lessor on
the payment of-such sums underlthe.laws of theVUnited States of
-America or any political subdivision thefeof,‘calculated on the-
assumption that_the‘federal, state and. local taxes of Lessorvcome
puted by reference to net income or excess profits are based on'the
then effective federal tax’rate for corpofations and the highest

. effective statepand local inCome'tai and/or exceSS profit tax
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rates'geheraily'épplicable to Lessof'[givingveffect fo any apbli—
cable surtax and/or an&_tax,or_bﬁarge'relatihg theréto]; including-
penalties and interest, but after deducting from any such then
effective”fédéral{tak rate for cbrporaﬁioné'of the'amount.Oanhy
such staté'andflocal taxes) in,additiQn to the Rentai Payments

then due; as shall be nedessary; in thé réasonablé opinion of Les-"
sof,vto causé théAtotal aftér—tax‘cash‘andAthe discounted after;tax
rate of return (to be based on a 48% effective federal tax rate
and”the‘highest effective state and iocal income_tak.and/df excess
profit'tax rates‘generally applicable to Lessor [such ratés,asvso

. calculated are hereinafter called the "Assumed Rates"]) of Lessor
under\this.Leése to be equal to thé'totai after-tax cash and the
.discountea after-tax réte of return (taxes being calculated at.thei
Assumed Rates)‘that would have been available to Léssor under this
Lease,‘if'the_Tax Bénefitsrhad-been allowed in full; providéd,
however, that Lessée shall hbt be réquifed to makelthe payment Qf
such suhs to'tﬁe‘extent (and only to the extent) that the TéX' 
Benefits shall have been denied, disallowed'br oﬁhérwise prohibitea,
vor fecaptured, in whole or in parf; to or from Lessor with respect’
to all or part of Such.Unit solély as a direct result of the occur-
- rence of any of the following évents (hereiﬁafter calied-"Exéluded
~.Events"): | | | |

(1) an Event of Loss with'réspéct to~sﬁch Unit, if Lessee
»shall have paid to Lessor thé'amounfs stipﬁlated-pursuant to Sec?,
‘tion 3.5.2; | | -

| (ii) a volﬁntary~trah$fér~bf Lessor of légal title to such

Unit, the"disposition by LésSor of any-interést'in such Unit or
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the reduction by Lessor of its interest in the Rental Payments
from such Unit- under thls Agreement unless, in each case, an Event
of Default shall,have occurred and.be'continuing;
(1iii) the fallure of Lessor to. clalm the Tax Beneflts, as ap-
'pllcable, in 1ts federal lncome tax return for the approprlate'
year, unless the fallure.to clalm any of~such deductlons is based'
on an oplnlon of its 1ndependent tax counsel or 1ndependent certl—
->f1ed publlc accountants that such‘deductlon may not reasonably be
claimed, or the fallure of Lessor to follOW'proper procedure in
claiming'any of suchgdeductions,(but'fOr'this purpose'any procedure
~approved in writing by Lessee or not objected to in writing by
- Lessee within 30 days after Written notice from Lessor shalldin
any;event'be_deemed a proper procedure); or | |

(iv) the failure of Lessor to have sufficient income to bene-

fit from the Tax Beneflts, as appllcable.

In the»event that this Agreement is terniinated with_respect to any
"Unit prior to.the time Lessee is obligated to make payments to
Lessor pursuant to this Sectlon 6 M then Lessee shall.pay to. Les—
sor on the next December 31 -March 31, June 30 or September 30
following the datecon whlch.the event giving rise to 1ndemn1flcation
'arises,,such lump sum (calculated in the same manner as set forth
in the preceding sentence) as shall be neCessarj; in the reason-
able oplnion Of‘Lessor; to cause the total after~tax cash and the -
diScounted'after-tax rate of return (taxes being calculated at the:

Assumed Rates) of Lessor in respeCt'pf such Unit to be equal -to.
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the totel after—tax cash.and the discounfed afteerax rate of
return (taxes‘being caldﬁlated.at'the'Assumed Rates) that would -
have been aveilable'to Lessor under this Agfeement_if the Tax
Benefits had been allowed in full.

: Invthe event a claim shall be'made:by the'Internal-Revenue
_ Service that a Tax Beneflt should be denied or dlsallowed er re-—
captured Lessor agrees to take such actlon in connection with con-
testing such claim as-Lessee shall reasonably request from time to
time,'ineluding edministrative appeals;-preceedings; hearings and -
:conferenees'with"the intefnal Revenﬁe Service in respect of such
, cleim, and proceedings in the appropriate United States District
Court;_United Stetes Court_Of'C1aims'or the United‘States‘Tax
.Ceurt, including such appeals as are allowable from each such pro-
ceeding. Lessor shall seleet, in its sole discretion, the -forum
for cdnteStingﬂthe genial of the Tax Benefits, considering, however,
in good faifh such requesﬁ as Lessee shall make coneerningeﬁhe'
’ menner of contesting the denial,.inéluding the most appropriate '
‘forum'in which to proceed; provided that; |

(a). within.30-days after notice by Lessor to Lessee of such
claim, Lessee shall‘meke request that such claim be'conﬁested;

.(b) prior to taking such éctien; Lessee shall have furnished
Lessor with_an opinion of Lessee's tax counsel to the effect that
-a meritorious;grouhd'exists for“reSisting such claim and describing'
such‘ground;‘and

(¢) Lessee shall have'indemnified‘Lessor in a manner satisfac- .

tory»to it for any-liability or 1dss,whichfiﬁ may incur as the
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result of contesting such claim and Shall,have agreed.to oay Lessor
- on demand all costs and expenses'Which_Leesorﬂmay incﬁr in oonneo—
tion with contesting such claim, including, without limitation, (1)
reasonable attorneys'}and aceonntants'ufees and diSbunsements,'(ii)
the amount of anymintereet'andjpenalties-which may ultimately be
payable to the United States Government as the result‘of contesting
such claim and (iii) in the ement’Lessorvshall pay the tax claimed
and then seek a refund  interest at the“rate of 1M7'per annum on
.the amount so expended for the perlod during which Lessor has so
advanced such funds.

ir any such claim referred to above shall be made by the
- Internal Revenue Sér&ice, and Lessee shall reasonably have nequested
Lessor to contest such claim as-above'proﬁided and shall have
duly complied with all of the terms of this Section 6.4,‘Lessee's
liability under this Section 6.4 with respect to the denial or
‘disallowance of such Tax.Benefit shall becOme.fixedvupon fina1'
.determination of ﬁesSor's 1iaoility'for'the taX‘claimed, after
,.giying;effect'to any refund obtained together with_interest‘there-"
~on. In the event Lessee doeéenot request Lessor to contest-such _
" ‘claim as pfomided in thiS~Section‘6 4, the liability of Lessee
'under this Sectlon 6 N shall become’ flxed to Lessor at the time
Lessor makes payment of the tax attrlbutable to the denlal or
dlsallowance of such Tax Beneflt In the event any such.olalm is.
contested, Lessor.shall prosecute such'oonteSt'diligently and in -

~good faith and shall keep Lessee informed of the status thereof,
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. NotwithStanding any'provision.to:thefcontrary.in this Seotion 6.4,
Lessor may eleot not'to.contest“any.such'olaim andtthereupon Les-
see shall be relieved of all 1iabflfty to indemnify Lessor with
reSpeot to thedTax Benefits involved in respect of such claim;
and Lessor‘shall reimbnrse'Lessee‘for all amounts;'including inter-
-est at the rate of 1U% per annum on all amounts paid by Lessee.
under thls Section 6.4 in connectlon w1th such contesting. ‘.
| In the event the Rental Payments shall be adjusted as 1n thls'
Sectlon 6. 4 prov1ded the Stlpulated Loss Values set forth in
 Schedule B for a;l purposes of this Agreement shallobe adjusted
'accordingly.'.Any‘such adjustment in Stipulated Losstalues shail
'be-effective retroactive,to said Date of Pdrehase.

6.5 ”Rightég'Remedles, Powers. Each and every right, rem-

edy and power granted to Lessor hereunder shall not be exclusive
but shall be cumulatlve and in addition to any other right, rem-
edy or power hereln spec1flcally granted or now or hereafter
'existing in equity, at law, by virtue of statute or‘otherwise
~and may be exercised by Lessor from time to time concurrently
or 1ndependent1y andas often and in such order as Lessor may
- deem expedlent. Any’ fallure or delay on . the part of Lessor

in exercising,any such right,'remedy or power, or abandonment
eor discontinuance of steps to enforce the same, shall not op-
erate as a waiver\thereof‘or‘affect Lessor's right thereafter
to exercisejthe’Same;sand any Single'or'oartial exercise of

any snchjright; remedy or power shall not preclude any’other'
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;or_furfher.exerciseTtﬁefeof or ﬁhe exercise_of any ofher right,
: remedy or power: In the;évéﬁt Lessor‘shall have‘proeeeded—to»
enforce’ any sﬁch'right; femedy-or“powef and sﬁchfproceeding
shall have been determined adversely to Lessor, then in such
event Lessee and'LeSSor shallAbe”reEtOred to their former posi-
tions and,the'rights; remedies and powers of Lessor shall con-

tinue as if no such pfoceeding has been taken.

6. 6 Modlflcatlon, waiver;'consent Any'modifieatidn df
waiver of any provision of this Agreement; or anyAconsent_tQ
any deperture by Lessee therefrom,jshall not be effective in
Eahy event‘unless"the same is inewriting.and signed by Lessor,
and then sueh modification, waiver or coneent shall be:effee—
tive oniy in the specific instance and for the specific purpose-
_given. Any notlce to or demand on Lessee in any event not
spe01f1cally requlred of Lessor hereunder shall not entltle
Lessee(to any other or further notlce or demand in the same,
‘similar‘er ther'circumstances unless specifically required =
hereunder. |

6.7 Negatlve Covenants.,'So'long_as this Agreement is in

effect, Lessee hereby covenants and agrees that it will not, with-
out the prior Written~conseﬁt of Lessor: |

(a) AMake‘any material change in the business it pres-
ently'conducts or burchase; redeem, retire or acquires-in the |
agéregate, more than 25% of'the'shares of its capital stock out-

standing as;qf Dédember"3l,'l97u or purchase, redeem, retire or
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acquire'ﬁarrants,,rights‘or‘otberﬁoption§ to-purchase such stock
(eXcepﬁ‘whénlsdlely in efchange for sﬁchlstdck) or altér;'aménd;'
modify or chéngé its capita1'stockfor3fhé térms and conditions
reiating'theréto in an&~mannér whiChfwoﬁld-adVérsely afféct Les-
see's ability to pérform its-thigations héréUndér.(provided;
further; that aftérigivingréfféct'to the>fofegoiﬁg transactién _
Lessee's het-worth (déférmined»in.accérdance'with the accounting
rules,'régulations.and auditing principlés promﬁigatéd by the
Interstate Commérce Cbmmission;Aconsistently appliéd throughout.
the periods involved) shall not be less than $160,000,000) or
 consoiidate with or merge into any other person‘or‘entity or per-
mit'any other ﬁerson or ehtify to consolidate with_or_merée into
it, or engaée_in any form of corporate reorganizaﬁion. |

| (b) Sell, lease ofvtransfer‘any of its assetsAEXCept in
“the normal course of businéss, or’create,_incur, assume.or suffer
to eiist any mortgage, piedge, ﬁitle retentibn or other lien or
encumbrance Of aﬁy kihd upoh,'or any security interesf in, ﬁore
than sixty per cent (60%)>of ité prdbefty or assets, whether now
bwned'of‘hereafter acquired,'other than: | |

(i) Those required by thiS'Agreement;

(11) DépositS'under workmen's compensation, unem-
ployment insurande_and socilal security laws or fo secure the per-
formanée of bids, tenders, contracts'(other than repayment of'

4 borroWed monéy);,dr leases (othér than léasé'purchase bbiigations),
'Qr:to sécﬁré indémnity; pérfdrmaﬁcé”or othéf~$imilaf bonds in the

ordinary course of business;
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(iii)_nLieﬁs_imQOSéd by'law,isuéhjas-carriers‘; ware-
housémenfs,or'mecﬁhnicsl 1iéns;vinburréd in.good.faith:in'the |
ordinary~coﬁrse“of bﬁsinégg;.ana liénS“arising out of a judgment:v
or award notiéxcééding'$250;000,withfré3péct to which an.appeal
is being‘prosecﬁtéd; a stay*of éXecﬁtion péﬁding such appeal having
been secured. o | |

| (c) Aésﬁmé;Aguaranteé; endorsé; contingently agree‘to
purchase, lend money, including loans ﬁo employées, extend-credit
of.otherwiSefbéCOmé‘liable;-directly or indirectly,‘upon the obli-
~gation of any person; firm;‘jointvvenfure or-cofporation? including
“without limitaﬁion'thé‘Trustees of the'Pehn Central Transportation
Company , the Penn Céntral Transportatibn Company or aﬁy ébmpany
‘affiliéted thereWith;»éxcept:

(i) .transactions in thé ofdinary course of business;
"(ii) 1loans or advances td 6r guarantees‘of the in-
' débtedness:of any subSidiarylof Lessee, whether or not wholly owned,
‘not.to exceed in the aggregaté $10,000,000; and

(iii):'obligations incurred in connection with the .
acquisitionvand intereSt'in fragk and other railroad operatingf
. costs not to exceed in.the aggregate-$20,000,000 (all such loans,
advances, guérantees aﬁd obligétions>hereiﬁafter referred to as
"Permitted Advancés"). |

 Lessee hereby agrees, hbwevef;.that.it shall notify Lessor of
‘any Permitted Advances in writing within thirty (30) days after

the same are made or incurred.
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- (d) Declarelér make or incur any liability to make

fanj disfriﬁﬁﬁioﬁ or dividénd in réépeﬁtvéf'itsrcapitai'stbék'
- (other than distrib@tions OP-dividéndS'in sﬁChjstobk)teXcépt
from.Lessee's nét'incpme éafnéd éfter Décémber 31, 1974 (deter;
mined in accordance.WithfthéfaccOunting ruléé; fegulations and
v‘auditihg_priﬁcipleS'pﬁomulgatéd-byatheflnterstafé'Commercé'Com—

'miséion, gonsiéténtly‘appliéd.thrpﬁghout thé'périods involved)
~ and, provided further, that after giving effect to the payment
of aﬁy such'di?idénd dr distribUtion:Lessee's net worth (deter—
mined in accordancé'With the'aécounting rules, reguiations and -
'auditingiprinciples promulgated-by the'Interstate Commerce Com~ .
mission,_consistently applied-throughouﬁ the periOds in?olved)

shall not be less than $160,000,000.

6.8 Communications. Ahy nqtice,‘request, demdnd, con-—
seﬁt,'approval Or other Qommuﬁication provided or pérmitted'i
hereunder shall be in writing and be given by personal'deliv-
‘ery or sent by Uﬁited’States first class mail, postagé prepaid,
addressed as follows: |

| (é) if to Lessor: Amefican Flétcher Leasing Corporatibn
100 South Wacker Drive
Chicago, Illinois 60606
Attention: General Counsel

Vice President- Operatlons

(b) 1if to Lessee: The Pittsburgh and Lake Erie Railroad
- - Company
P & LE Terminal Bulldlng
Pittsburgh, Pennsylvania 15219

Attention: Vice President and
' " General Counsel
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provided,_however;_that.éitheh party may change its address'for

purposes of récéipt:of,any such{tommuniCatibn by giving ten_(lO)
. daysivwrittén ndticé“of.sﬁCBQChangés’to thé‘othéh party in'the‘

manner above préScribéd:

'6.9"Sectidn'Héadings, etc. Section headings are inserted

' for convenience only and shall not affect any construction or

intefpretatidn of this Agreéméntl. All réféfénces héréin to
éections, parégraphs; clauséé'and other'sﬁbdivisions refer to
.thé correspondinglsédtions; paragfaphS;:clauses.and chér sub-
diviéions of this Agréément; and the wérds "herein", ﬁhereof"{
7"hereby", "héreundér"; and words of similar import refer to
this,Agreement as a whole andAnot:tQ any particular section,

paragraph, clause or other subdivision hereof.

6.10'G0vefning'Law.. This Agréement shall be deemed to

have been made under and shall be governed by; the laws of the
Commonwealth of Pennsylvania in all respects, including matters-
~of construction, validity and'performance.

6.11 Severability. If any.provision of this Agreement

is prohibited by, br is uhlanul.or unenforceable under, any
applidable law.of any,juriSdictiOn, such.proviSiOn'shall, as

‘to such.jurisdictidn, be ineffective to the extent éf‘suchf

: prohibition,without invalidating the remaining provisions here-
bf; provided; hOwévér,-that‘any'suqh[prohibition in-any juris-
diction_éhall not_invaiidaté‘sﬁchﬁprovisibﬁ in anyvother Juris-

diction;‘aﬁd provided,furthér,gthat-where the provisions of
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.any such . applicable lawﬁmay:bérwaived;gtheymhérébyvaré waivéd
by Lessee fo thé'fﬁll.éiténttpérmittéd by law to the énd that
1this Agréément shall bé dééméd ﬁa bé'a_validjand bindipg agree-
ment in accordéncé With‘its:térmé; o

‘6.12'Ass1gnment. LeSsof,,or any assignee*of Lessor, may

at any time;’without noticé to or consentgby Leséeé, sell; asQ'
‘sign; transfer or mortgagebor cherﬁisé encumber its,interest
'under;this Agreémént'or in the Equipment; subject to the terms'
~of this Agreement and the rights of Lessee hereunder,-and‘upon‘
receipt of Written notice of any such.aséignment; LeSsee‘shail‘
recognize such assignment-subjedt to the'righté-of Lesseei
against Lessor hefeunder. -No assignment or.reassignment shall.
release'Lessor from its.ob1igation$ to Lessée under.this Agree-
ment.. Léssor agrees to deliver fo Lessee a copy of each agree-
_méht evidencing.ény such sale, assignment, transfer, mortgage
“or other encumbrance, of the portiqn thefeof which effecﬁs com=-
.pliance with the'provisions of this Section 6.12, as soén-as 
practicable after the execution and-delivery thereof.

6.13 Use of Equipment Beyond Lease Term. If Lessor per-

mits the use of any Unit beyond the term of lease with respect

-theretos thé”obligations of Le&seé”héreundér shéll continue;
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-provided;_hnwever;:that:anchﬂpermissivefuse'shall.not be‘con_
strued as a renewal of.snchﬁtérm of lease nor as a naiver of
vany right:or'continnation of any‘obligatien ef Lessor here—
under; and Lessor may take possession of suchﬂUnit at any:time

- upon demand.

o 6;14 Entire‘Agreement This Agreement contains the'entire"
agreement between Lessor and Lessee withvrespect to the sub-
Ject matter hereof and“supersedes and cancels any.prior under-
standings.and agreements between Leeser and Lessee with respect-

" thereto.

6.15‘Binding'Effect._'This Agreement, subject.to the pro-
‘visions of Section 3;9 hereof;'shail be binding upen and shall
inure to the benefit ef the respective successors and assigns
ovaessee and Lessor, |

6.16'COunterparts; This Agreement may be executed in

counterparts, and each such_counterpart shall, for all purposes,

constltute one agreement blndlng on the parties hereto, not-

w1thstand1ng that both part1es»are not s;gnatory in the same

- counterpart. |
6.17”Surrivai. The repreaentations,'warranties, covenants,

indemnities and agreements of'the Lessee provided for in this

;Agreement, and the Lessee's obligations under any and all there—b



" Attest

b9

of, shall survivé‘the'delivery"of theNEquipment and, the expira=

tion or other termination of this Agreémént,

IN WITNESS WHEREOF, Lessor and Lessee have executed this

EQUIPMENT LEASE AGREEMENT.

-

| AMERICAN FLETCHER LEASING CORPORATION

(Lessor)

By /) foa

THE PITTSBURGH AND LAKE ERIE
RAILROAD . COMPANY
(Lessee)
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COMMONWEALTH OF PENNSYLVANIA

- -COUNTY OF ALLEGHENY

_before me personally

appeared et LU ;

to me personally known, xho, belng by. me duly: sworn, says that
he is a Vice President of American Fletcher Leasing Corporation,
and that the foregoing iInstrument was signed on behalf of said
corporation by. authority of its Articles of Incorporation and
By-Laws, and he acknowledged that. the execution of the foregoing
instrument was the free act. and deed of said corporation.

e ST '"‘*/ﬁziaxx7¢é//

T e » - “ () Notary Public

On thiS"

_ (NOTARIAL SEAL) ' AGNES KELEMEN, NOTARY PUBLIC .
. PITTSBURGH, ALLEGHENY COUNTY

: o Mvcommm&ONExm
My Commlss1on Expires RES.MAR. 19, 1979 -

COMMONWEALTH OF PENNSYLVANIA L)

COUNTY OF ALLEGHENY

~ On this’/éigéﬁ/day
appeared - Aol o G ;.,.;.:A

( 208l L r/708s ( rak 4 g

going instrument As{fhe corporate seal of said corporation and
“that said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing 1nstrument was the free act:

and deed .of sald corporatlon.

o o ) AGNESKELEMEN NOTARY PUBLIC
. (NOTARIAL SEAL) . * PITTSBURGH; ALLEGHENY COUNTY

) .. MY COMMISSION EXPIRES MAR. .19, 1979.
'My Commission Expires ------ Member, PennsylvaniaAssociationof Notarias -~ -
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'SCHEDULE A
.to | _
»EquipmentvLease'Agrééméntidatéd as 6f'Séptembéf'l5; 1975
- -.beﬁWééh_ | |
American Fletcher Léasing,CorporatiOn (LéSsor)
| and |

The Pittsburgh and Lake Erie Rallroad Company (Lésséé)

" DESCRIPTION OF EQUIPMENT -

The'Equipmént coveréd by'thenEquipmént.Lease Agreement

“identified above is as follows:.

. Unit '~ Original Cost

Quantity ’ " Description o "of”Each'Unit " Total Cost

26 100 Ton 52'6" Fixed End . $23,761.45 $ 617,797.70
~+  Steel Floor Gondola Cars : '
Serial Numbers P&LE. 19948 -~ -
19973 (both Numbers inclusive) .
37 100 Ton 52'6" Fixed End. . $ 24,780.00 $ 916,860.00
© Steel Floor Gondola Cars, 4 '
Serial Numbers P&LE 46526 -
46562 (both Numbers inclusive)

Total - S | . $1,534,657.70

The aggregéte'Original Cost of the Units described and set. forth

herein.iS‘$l;534;657;7Q;
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SCHEDULE B '
' ‘ . . to : _ o ,
Equipment Lease Agreement dated as of September 15, 1975
: S - ‘between - .
American Fletcher Leasing Corporation (Lessor)
: : SR and , _
The Pittsburgh and Lake Erie Railroad Company (Lessee)

STIPULATED LOSS VALUES

The Stipulated Loss Value of a Unit of the Equipment covered

. by the Equipment Lease Agreement identified above, as of any date,

~shall be an amount equal to the product of (i) the Original Cost .
“of such Unit (as specified in Schedule A) and (ii) the percentage
indicated below.opposite the period of time into.which such date

- term of lease -

1 01/01/89 - 13.5 years
after commencement of

20,

falls. . '
PERIOD OF : . ~ PERIOD OF

TERM OF LEASE 'PERCENTAGE TERM OF LEASE PERCENTAGE
09/15/75 - 12/31/75 103.86 ol4/01/82 - 06/30/82- 87.87
- 01/01/76 - 03/31/76 104,14 07/01/82 - 09/30/82" 86.29
o4/01/76 - 06/30/76 104.35 10/01/82 - 12/31/82 84,64
- 07/01/76 - 09/30/76 . 104.49 '01/01/83 - 03/31/83  82.91
10/01/76 - 12/31/76 104,55 04/01/83 ~ 06/30/83 81.12
01/01/77 - 03/31/77 104,55 07/01/83 - 09/30/83 79.25
04b/01/77 - 06/30/77 104,47 - 10/01/83 - 12/31/83 77.31

07/01/77 - 09/30/77 - 104.32 - -.01/01/84 - 03/31/84 - 75.29 _
10/01/77 - 12/31/77 104,10 04/01/84 - 06/30/84 73,21 .
01/01/78 - 03/31/78 103.81 07/01/84% - 09/30/84 71.06
04/01/78 - 06/30/78 103.44 10/01/84 - 12/31/84 68.83
07/01x/78 - 09/30/78 103.01 01/01/85 - 03/31/85 66.53
‘10/01/78 - 12/31/78 102.50 04/01/85 - 06/30/85 64,16
01/01/79 - 03/31/79  ~ 101.92 - 07/01/85 - 09/30/85 61.72
04/01/79 - 06/30/79 101.27 - 10/01/85 - 12/31/85 = 59.20
07/01/79 - 09/30/79 - 100.55 01/01/86 - 03/31/86 56.62
10/01/79 - 12/31/79 "~ 99,75 04/01/86 - 06/30/86 53.96
© 01/01/80 - 03/31/80 98.89 ~ -07/01/86 - 09/30/86 51,23 -
- 0b/01/80.- 06/30/80 97.95 . 10/01/86 - 12/31/86 48,43
07/01/80 - 09/30/80 96.94 01/01/87 -~ 03/31/87 - U5.56
10/01/80 - 12/31/80 95.86 04/01/87 - 06/30/87 h2,62
01/01/81 - 03/31/81 94,71 07/01/87 - 09/30/87 39.60
04/01/81 - 06/30/81 93,49 . 10/01/87 - 12/31/87 36.51
07/01/81 - 09/30/81 92.19 - 01/01/88 - 03/31/88 33.36
10/01/81 - 12/31/81 90.82 - - 04/01/88 - 06/30/88 30.13
01/01/82 - 03/31/82 89.38 07/01/88 - 09/30/88 26.82
- ' o ’ 10/01/88 - 12/31/88 23.U45

.00 .
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After 13.5 years of the term of lease for such Unit, and until
such.time that such Unit has been surrendered to Lessor, as set

forth in the Lease, the Stipulated Loss Value-of such Unit- shall

be 20% of the Original Cost thereof,

In the event, however; Lessee elects to extend the term of

lease hereof as provided in Section 5.1 of the Equipment Lease

Agreement, the Stipulated Loss Values which shall apply during
such extended term or terms of lease, if any, K shall be mutually
agreed upon by Lessor and Lessee, providéd,-ﬁowever,Athat in no
event shall such Stipulated Loss Values be in an amount less than

20% of the Original Cost of any such Unit during the first three

(3) years of any such extended term -of lease. In the event
Lessor and Lessee are unable to agree upon such Stipulated Loss

- Values, the same shall be determined by arbitration in the manner

set forth in Section 5.1 of the Equipment Lease Agreement.




